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UNITED STATES

- OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION
8o . . Washington, D.C. 20549 OMB Number: 3235-0076
el Procassing Expires:September 30, 2008
i Estimated average burden
Section TEMPORARY hours per response. ...4.00

NOTICE OF SALE OF SECURITIES

PURSUANT TO REGULATION D,
iashington, DC SECTION 4(6), AND/OR

1ot UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (] check if this is an amendment and name has changed, and indicate change.)
Stetson Oil & Gas Ltd. — Private Placement of Units

Filing Under (Check box(es) that epply): [ Rule 504 [J Rule 505 BJ Rule 506 [ Section 4(6) [J ULOE _

Type of Filing: B New Filing [J Amendment

1. Enter the information requested about the issuer 08062285

Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)
Stetson Oil & Gas Litd. !

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
Suite 1100, 505 - 3 Street S.W,, Calgary, AB T2P 3JE§ (403) 531-1700

Address of Principal Business Operations {Number and Street, City, State, Zip Code} Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business
Stetson Oil & Gas Ltd. is an emerging junior oil and gas company with production, exploration and development programtjn.g_a}ﬁtchewan and Alberta in
[TATR

the Western Canadian sedimentary basin, < CESS":D
Type of Business Organization T

corporation [ limited partnership, already formed [ other (please specify}: OCT 2 3 2008
[ business trust O limited partnership, to be formed
Month Year n QAN B
Actual or Estimated Date of Incorporation or Crganization: 09 2004 M Actua!  [] Estimated THO' -ﬂBUN REUTERS
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) CN

GENERAL INSTRUCTIONS Note: This is a special Temporary Form D (17 CFR 239.500T) that is available to be filed instead of Form D (17 CFR 239.500) only

to issuers that file with the Commission a notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a notice in paper format on or after September 15,

2008 but before March 16, 2009. During that period, an issuer also may file in paper format an initial notice using Form D (17 CFR 239,500} but, if it does, the issuer

must file amendments using Form D (17 CFR 239.500) and otherwisc comply with all the requirements of § 230.503T.

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exception under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.5.C.

77d(6).

When To File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S, Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is

due, on the date it was mailed by United States registered or cenified mail to that address.

Where To File: .S. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549.

Copies Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed must be a photocopy

of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, .
the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed |
with the SEC. |
Filing Fee: There is no federal filing fee.

State: |
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and

that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been

made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall

be filed in the appropriate states in accordance with state law, The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice,

Persons who respond to the collection of information contained in this form
SEC 1972(9-08) are not required to respond unless the form displays a curreatly valid OMB 1 of 10
control number.



“ A. BASIC IDENTIFICATION DATA

2.  Enter the information requested for the following:
¢ Each promoter of the issuer, if the issuer has been organized within the past five years;
»  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
*  Each executive officer and director of corporate issuers and corporate general and managing partners of partnership issuers; and
s  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter [] Beneficial Owner [ Executive Officer B Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Bharti, Stan

Businiess or Residence Address (Number and Street, City, State, Zip Code)
65 Queen Street West, Suite 800, Toronto, Ontario, MSH 2ZM$

Check Box(es) that Apply: O Promoter [] Beneficial Gwner [] Executive Officer B Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Said, Ahmed

Business or Residence Address  (Number and Street, City, State, Zip Code}
Suite 1100, 505 - 3 Street S.W,, Calgary, AB T2P 3E¢

Check Box(es) that Apply: [ Promoter [] Beneficial Owner M Executive Officer B Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Ward, William

Business or Residence Address  (Number and Street, City, State, Zip Code)
Suite 1100, 505 - 3 Street S,W., Calgary, AB T2P 3E6

Check Box(es) that Apply: O Promoter [ Beneficial Owner [ Exccutive Officer B Director [ General and/or
Managing Partner

Full Name {Last name first, if individual}
Wonnacott, Tony

Business or Residence Address  (Number and Street, City, State, Zip Code)
65 Queen Street West, Suite 800, Toronto, Ontario, MSH 2MS5S

Check Box(es) that Apply: [ Promoter [] Beneficial Owner Executive Officer  [] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual}
Lobb, Gary

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1100, 505 - 3 Street S.W,, Calgary, AB T2P 3E6

Check Box(es} that Apply: {0 Promoter [ Beneficial Owner B Executive Officer Bl Director [ General and/or
Managing Partner

Full Name (Last name first, if individual})
Goodarzi, Fari

Business or Residence Address {Number and Street, City, State, Zip Code)
Suite 1100, 505 - 3 Street S.W., Calgary, AB T2P JE6
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Check Box(es) that Apply: O Promoter [ Beneficiat Owner B Executive Officer [J Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Moore, Dan

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1100, 505 - 3 Street S.W., Calgary, AB T2P 3E6

Check Box(es) that Apply: O Promoter [ Beneficial Owner B Executive Officer [J Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)
Patrick Gleeson

Business or Residence Address (Number and Street, City, State, Zip Code)
65 Queen Street West, Suite 800, Toronto, Ontario, MSH 2M5

Check Box{es) that Apply: [ Promoter [ Beneficial Owner B Executive Officer [ Director [0 Genera! andfor
Managing Partner

Full Name {Last name first, if individual)
Towell, John

Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 1100, 505 - 3 Street S.W,, Calgary, AB T2F JE6

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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. B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering? ..o

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ..o

Does the offering permit joint ownership 0f @ SiNgle WRILT........ooiii e

Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a staic

or states, list the name of the broker or dealer.

a broker or dealer, vou may set forth the information for that broker or dealer only.

If more than five (5) persons to be listed are associaled persons of such

Yes No
O ]
$.N/A

Yes No

Full Name {Last name first, if individual)

Canaccord Capital Corporation

Business or Residence Address (Number and Street, City, State, Zip Code)
450 - 1" Street, S.W,, Suite 2200, Calgary, Alberta, Canada T2P 5P8

Name of Associated Broker or Dealer

Canaccord Adams Inc.

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

All Srates

O
CA Y
(pA
Full Name (Last name first, if individual)
Macquarie Capital Markets Canada Ltd,
Business or Residence Address (Number and Street, City, State, Zip Code)
335- 8™ Avenue, S.W., Suite 1210, Calgary, Alberta, Canada T2P 1C%
Name of Associated Broker or Dealer
Canaccord Adams Inc.
States in Which Person Listed Has Soliciled or Intends to Solicit Purchasers
(Check “All States” OF CheCk IMAIVIAUAD STIES) .. ovvoovee.eeoeoeeeeoeereeeeeeeesseseeeeeseseessseesses s seseeesesesseessesessesasssseres s sesesesesrseeeseeesenee [] An states
4
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0" if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box (] and indicate in the columns below the amounts of the securities offered for exchange and

50f 10

already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
DIEBL ..t R R L LR R AR AT RS RORRS TR et $ 0 $ 0
o QUITY oot temrtetet e ieee s tesr e rastasrsraesebeas et ens e st sstasease e s eas e b s s s basses s ant a8 eant e Eesa R e st oA e e et e ama R e s e an e ean £ et e $ 0 s 0
D Common D Preferred
Convertible Securities (INCIUGING WAITANIS) 1.......iviriisisiissirmirssrissirsisessesssnsss s eemieseses gsess et emtsssessessnmsesensssenann h) b )]
PAMNEESHIP INIETESIS ..ot e bbb bS8 34 LSRR ARS8 B4 E bbb a0 b} 0 b3 0
Other (Specify: Units, each unit comprising one share of common stock and one common share purchase
warrant) $_ 2317390 $_ 2317390
TOMAL .ottt bS8 A8 LSR8 TR TS AR TR e e s $___ 2317390 $_ 2317390
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total tines, Enter “0” if answer is “none™ or “zero.”
Aggregate
Dollar Amount
Number Investors of Purchases
ACCTEATIEA INVESLOTS ... .ottt ettt e bt iea b smt e e s bt sa e samt b eaeb e bt sanba e me bt astamreebanen 1 b3 2,317,360
INON-BCCTEAIE IMVESIOS...e.ivcveicretiier et ra e raer s s et st s aras b rat e r s et s p s ePE R saFe S R R e E s s n e raer e r e E e nanes 0 $ 0
Total (for filings under Rule 504 ORIY).......co...ooiuviocuericers st bems sttt b s et N/A $ N/A
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 503, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months
prior to the first sale of securities in this offering. Classify securities by type listed in Part C —
Question 1.
Dollar Amount
Type of Offering Type of Security Sold
RUIE S05 ...t er e e eSS RS AR RS s R e N/A $ N/A
REZUIBLEON A ..ottt cer et taes v et s e e et ssssee s esama st srt s e setesbes e e seas et essanse s remesretosamssesetssnnnesssrmensares s N/A $ N/A
RUIE S04ttt tema b e e o e eaa Rt e Een Ao et ke e be e oA ettt N/A $ N/A
TOAL L1ttt st b b bbb bt b et 2t £ et e s et o RS R R R RS A s et R eare s e s N/A $ N/A
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTEr ABETICS FEES ..o et s b e b s e s eb b s e PSR A b b e RO oAb R b e b e b b an b e e b b e D $3.000
Printing and ENGIaVING COSIS.........covvecuetieietemereiees e iees et e st sns e ees e be st et bess st e s eastebens st emssssas b et eess et eesssbms st ansnssanmen sane D $
LEEAI FEES ..o eeeees e eeeree s eseree s e sesee s sermser s seesseet oottt et et et e e ] si0.000
ACCOUNLINE FEBS...coootioti e b bR bbb 800+ £ e et ] s
ENBINEETING FOES..vitiiiiiiisieetieeitse ettt misbse s s et b s et et s bens a8 ea et e eas s eas 5 et e 2a 45t bt 4800 bent s bant et sner s e bare st rnensssemssraetas D )
Sales Commissions (specify fINers’ fees SEPAFALEIY) .........cecovvveeriieieieeeceee et st et esesessees s e e e sremsesenmens D $139.043
Other EXpenses (IdEntify: ..o vt et et et et nare s D b
TOUL oo s e e e e e e e st ekttt sttt [J sis2043
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

7
v

b. Enter the difference between the aggrepate offering price given in response to Part C — Question 1
and totat expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted
£ro8S PrOCEdS 10 The ISSUET.” ..ot e s e $2.165.346

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the lefi of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
QOfficers,
Directors, & Payments to
Affiliates Others
SALATIES AN FEES ... o.... oo oceeoseises st cessst s e sseees s sss s st st s 58t s e RS8R s Os
PUIChase OF €8l 85LALE ..........o..oooceeeierrcerssen s et enast st st sss s e (o] § B 51,419,346
Purchase, rental or leasing and instaliation of machinery and equipment...............coooiiiininnennen Os Os
Construction of leasing of plant buildings and fACIlIHES ..............oooooerrmrrcriensreeisrsreeceerereisserensssmnrcesrmes. L) § Os
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUE PUSUAIL 10 @ TTICTEET). ..o vvvveseessesssoesesmeeoesoeseeremsseessssssmsssssssssssssrssmssesss e seesstsstossissesssssessesssnesncoecees. L1 9 O
Repayment of iNebIEANESS ...o.vouiriieicrs i cceee e emse s et nst s ssssnncs | $ M $746,000
WOTKINE CAPILAL,.....o... o ocooocoeeeeaee e arsaseassseems s oesss o bost £t bt eSS Os s
Other (specify): Os s
O TOMIS 1 eovveosoeoe s e seoe oo oessssesesess s asasos e enseesees e soree et aonemeeesresees e oeeenereesssrsssssssssarmsrsssaneessesne L] § Os
Total Payments Listed (column totals added)........coovviiiii s B 52,165,346

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 503, the following
signature constitutes an undertaking by the issuer to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor Wsua.nt to paragraph (b)(2) of Rule 502.

1

Issuer (Print or Type) Signafurg Date
Stetson Oil & Gas Ltd. \ September 22, 2008
Name of Signer (Print or Type) Tipﬁ' dfSignkr Wnl or Type)
PATRICK GLEESON CORPORATE SECRETARY
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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